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relating to any trade or business in ceding section shall enable a married 

■which she may engage, or for neces- woman to become accommodation en- 

saries * * * in all respects as if she dorser, guarantee, or surety for an- 

were a feme sole * * * provided, how- other." Act June 3, 1887, P. L. 332. 

ever, that nothing in this or the pre- Ed. 



Supreme Court of Tennessee. 
CARVER GIN AND MACHINE CO. v. BANNON. 

A partnership may convey all its assets in payment of an individual cred- 
itor of one of the members of the firm, even conveying it in trust for that pur- 
pose, if there is no fraudulent intent in fact. 

It is only through the lien a partner has on the partnership assets that the 
firm creditors may secure a preference in the firm assets over the individual 
creditors ; but if the partner has destroyed or parted with that lien the right 
of the firm creditors is lost. 

Appeal from the Chancery Court of Shelby county. 

Wm. M. Randolph, for complainant. 

Gautt & Patterson and H. C. Warriner, for defendant. 

The opinion of the court was delivered by 

Caldwell, J. — Under the firm name and style of F. J. Ban- 
non & Co., Albert Paine and F. J. Bannon were partners in 
the ownership and operation of a cotton-gin in the city of Mem- 
phis. In the course of the business, for partnership purposes 
and in the name of the firm, they contracted certain debts with 
the Carver Gin and Machine Company, evidenced by several ac- 
ceptances. Subsequently Albert Paine, F. J. Bannon, and Mar- 
garet Bannon, in their individual names, executed their joint 
notes to Mr. Gavin for $750 each, and on the same day Paine 
and Bannon conveyed their partnership property in trust to Sul- 
livan to secure the judgment of [or] the two notes to Gavin. 
Some ten months thereafter the Carver Gin and Machine Com- 
pany filed this bill to set aside the trust conveyance as a fraud 
upon the partnership creditors, and to subject the property herein 
described to the payment of said obligations. There is no 
proof of an intention to defraud the creditors of the firm, and 
we think the conveyance is not fraudulent in law as against such 
creditors. It is true that the effect of the conveyance is to ap- 
Vol. XXXV.-99 
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propriate copartnership assets, in the first instance, to the sat- 
isfaction of other than copartnership liabilities ; but such ap- 
propriation is not unlawful, being made in good faith. The 
creditors of the firm have no lien upon the firm property. It 
is the partner who has the lien or equity, and the partnership 
creditors, by appropriate proceedings in court, may avail them- 
selves of that equity through [thai] lien, but not otherwise ; and 
if, by any means, that equity is extinguished as to either of the 
partners in this case ; for each of them has joined in a convey- 
ance of the firm property and without reservation in behalf of 
the creditors of the firm. 

Speaking upon the subject, Mr. Kent says : " But creditors 
have no lien upon the partnership for their debts. Their equity 
is the equity of the partners, assenting to the payment of the 
partnership debts. There are just and obvious principles of 
equity, on which we need not enlarge, and they have been rec- 
ognized and settled by a series of English and American de- 
cisions." 3 Kent Com. 65, side page. 

In Ex parte Ruffin, 6 Ves. 119-126, Lord Eldok said : " It 
is the case of two partners who owed several joint debts, and had 
joint effects. Under these circumstances their creditors who had 
a demand upon them in respect of those debts had clearly no 
lien whatsoever upon the partnership effects. They had no 
power of suing and by process creating a demand that would di- 
rectly attach upon the partnership effects. But they had no lien 
upon or interest in them in point of law or equity. * * * In 
all those ways the equity is not that of the joint creditors, but 
that of the partners, with regard to each other, that operates to 
the payment of the partnership debts." 

The same doctrine was recognized and applied in the subse- 
quent case of Ex parte Williams, 11 Ves. 3-5, and Ex parte 
Kendell, 1 7 Ves. 526. In the latter this language was used : 
" * * * and, in all these cases of distribution of joint effects, it 
is by force of the equities of the partners among themselves that 
the creditors are paid, not by force of their own claim upon the 
assets, for they have none." Numerous cases are collected in 
[the] note to the case of Silk v. Prime, 2 Lead. Cas. Eq., pt. 1, pp. 
393, 396, which sustain the proposition that the equities of 
the partnership creditors depend upon the equities of the 
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partnership themselves, and consequently may be defeated by 
the bona fide appropriation of the firm's assets by the partners. 
Judge Story says that the partnership creditors have no 
lien upon the partnership assets, but that they have equities 
which they may work out through the lien of the partners ; that 
is, that " they have something approaching a lien, of which, 
with the assent of the partners entitled to the lien, they may 
avail themselves, in a court of equity, against the partnership 
effects." Story Parner., §§ 97, 326, 360. The same author 
calls the right of the firm creditors " a quasi lien upon the part- 
nership effects, as a derivative subordinate right, under and 
through the lien and equity of the partners." Story Partner., 
§ 361. This right is defined in similar terms in Ewell's Edition 
of Lindley on Partnership *655, note 1. 

The same rule and doctrine have been applied, without ques- 
tion, more than once in Tennessee. In Fain v. Jones, 3 Head. 
309, this court, speaking through Judge "Weight, said : " The 
general creditors of a firm have no lien upon the partnership 
assets if the partners themselves have none. The claim of the 
creditors must be worked out through the equities of the part- 
ners, and if they have none neither have the creditors." 

In Howe v. Thompson, 3 Head. 515, Judge Caettthers, de- 
livering the opinion of the court, used this language: "There 
is no lien or other equity in favor of firm creditors upon the 
partnership effects. This can only be fixed by judgment, like 
other creditors. * * * The partners themselves have a right to 
force the application of the partnership property to the payment 
of the firm debts, and this right, sometimes called a lien, is 
paramount to the right of a creditor of any member of the firm 
to the interest of his individual debtor in the concern. The 
firm creditors in this way have the preference over the indi- 
vidual, to have satisfaction out of the joint property. In this 
way, and for the benefit of the partners alone, a preference is 
given to the joint creditors; so that any lien or equity the 
creditor has is worked out through, and is entirely dependent 
upon, that of the partners." To same effect is Allen v. Bank, 
6 Lea 5G2, 563. 

As ordinary creditors of an individual have no lien upon the 
property, and cannot prevent him from disposing of it as he 
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pleases, if he act in good faith, so the ordinary creditor of a 
firm has no lien on the property of the firm so as to be able to 
prevent a bona fide alienation of its property to whomsoever it 
chooses. Lindley on Partnership (Ewell's Ed.) 655 ; 3 Kent 
66; Story on Part., § 758; Howe v. Tlwmpson, 3 Head. 515. 

If the partners have the right to make absolute sale of part- 
nership assets, it follows that they have the right to pledge or 
mortgage such assets. Especially is this so when the individual 
members of the firm are jointly bound, and equally bound, for 
the payment of the debts secured, as in the case before us. This 
court has recently held that a mortgage upon partnership real 
estate, signed by the members of the firm, gave the mortgagee, 
who was the individual creditor of one member of the firm, 
a lien upon such real estate prior and superior to any claim of 
partnership creditors against the same property as partnership 
assets : Anderson v. Norton, 15 Lea 32. That was a stronger 
case for the creditors of the firm than this ; for here each mem- 
ber of the firm owes the debt secured, while there only one of 
them owed it. 

The case of Buck v. Johnson, 7 Lea 282, is relied upon by 
counsel to sustain the contention that the trust conveyance here 
impeached is fraudulent in law. We do not think that case au- 
thority for the position. On the contrary, we regard the opinion 
then delivered by Judge Turkey as in accord with the general 
doctrine announced in the several cases to which we have re- 
ferred. There one member retired from the firm, the other 
partner assuming the payment of all firm liabilities. The retir- 
ing partner retained "a lien equal to and like a mortgage" to 
save him harmless against the firm debts and as security for 
the amount the remaining partner was to " pay over" to him. 

Subsequently the retiring partner conveyed such interest as he 
had left in the firm to secure his individual debt. The decision 
was that the creditors of the retiring partner acquired an interest 
incumbered with the partnership debts, not because the partner- 
ship debts were in the first instance a lien upon the partnership 
assets, but because the partners had stipulated, at the time of 
dissolution, that the firm assets should be used in payment of 
firm liabilites. 

No more is Lavell v. Tucker, 5 Sneed 33, an authority for 
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the position assumed by complainant in this case. There one 
member of the firm assumed to pass the partnership assets by 
an assignment for the benefit of the firm creditors and the indi- 
vidual creditor of that member. The decision was that the firm 
creditors must be paid first. The power of the partners to sell 
or convey in trust for any bona fide purpose they may choose was 
not in terms or by implication denied in White v. Douhetiy, Mart. 
& T. 308 ; Johnson v. King, 6 Humph. 233 ; or Barcroft v. 
Bnodgrass, 1 Coldw. 439. Nor was it decided in any of those 
cases that firm creditors had any interest in or right to the assets 
of the firm which they could make available otherwise than 
through the equity of the partners themselves. The same is 
true of Pennington v. Bell, 4 Sneed 200 ; Insurance Co. v. Par- 
ter, 9 Heisk. 296, and Richardson v. Richardson, 1 Leg. Rep. 
99. 

The beneficiary in the deed of trust is entitled to the payment 
of his debts out of the proceeds of the sale of the property con- 
veyed. After that the surplus, if any, will be paid to the com- 
plainant who impounded the property by attachment. The de- 
cree of the Chancellor is affirmed, and the report of the commis- 
sion of reference confirmed. 

Costs of this court will be paid by complainant, and costs be- 
low as directed by the Chancellor. 

Note. The question under discussion in the principal case has not appeared 
in the courts so frequently as might be, at first blush, supposed ; nor has it 
been uniformly decided in the same way. 

Where no actual fraud was inv shall not be used for fraudulent pur- 

puted to the transaction it was said : poses. So long as the firm exists, 

" The firm creditors at large of a therefore, its members must be at 

partnership have no lien on its assets, liberty to do as they choose with 

any more than ordinary creditors their own, and even in the act of dis- 

have upon the property of an indi- solution they may impress upon its 

vidual debtor. The power of dispo- assets such character as they please, 

sition over their property, inherent The doctrine that firm assets must 

in every partnership, is as unlimited first be applied to the payment of 

as that of an individual, and the firm debts, and individual property 

jia disponendi in the firm, all the to individual debts, is only a prin- 

members co-operating, can only be ciple of administration adopted by 

controlled by the same consideration the courts when from any cause they 

that imposes a limit upon the acts of are called upon to wind up the firm 

an individual owner, namely, that it business, and find that the members 
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have made no valid disposition of, or 
charge upon, its assets. Thus, when 
upon a dissolution of the firm by 
death or limitation or bankruptcy, or 
from any other cause, the courts are 
called upon to wind up the concern, 
they adopt and enforce the principle 
stated ; but the principle itself springs 
alone out of the obligation to do jus- 
tice between the partners. The only 
way to accomplish this is to so mar- 
shal the assets that property which 
was owned in common shall be ap- 
plied to the liabilities of its separate 
owner, so that neither class of credi- 
tors shall be allowed to trespass upon 
the fund belonging to the other, until 
the claims of that other shall have 
been satisfied. This right of the 
creditors is, therefore, really the right 
of their debtors, and inures to them 
derivatively from the debtors. Hence 
it is said that the lien or gttasi-lien of 
the creditor ' is worked out through 
the partners,' the meaning of which 
is that the firm creditors may demand 
the primary application of the firm 
assets to the payment of their debts, 
because each one of the partners 
would have a right to demand this as 
against his copartners. It must follow, 
therefore, that if at a time when the 
firm was still in existence, when no 
legal liens of any sort had attached, 
when it was neither bankrupt nor 
contemplating bankruptcy, all the 
members have agreed to a particular 
disposition of its assets, and that dis- 
position is neither colorable nor fraud- 
ulent — that is to say, is upon a bona 
fide consideration, and reserves no 
benefit to the grantors — inasmuch as 
none of the partners can be heard to 
complain of such disposition, so none 
of the creditors of the firm, or of the 
individual members composing it, can 
question or attack it. 

"Conceding, as all the authorities 
do, that the firm creditors had no in- 



dependent right to demand to be first 
paid, but derive that right solely 
through and under the right which 
the partners have to insist that this 
shall be done, it is impossible to see 
how the rule can be enforced where 
all the members of the firm have, be- 
fore the dissolution, and without any 
ground to suspect fraud, given to the 
assets a different direction :" Sehmid- 
loff v. Currie, 55 Miss. 597. This case 
was afterwards distinguished, and it 
was held that a surviving member of a 
firm might take the firm assets and 
invest them in his individual busi- 
ness, and while it might be a fraud 
sufficient to justify the issuance of a 
writ of attachment by a firm creditor, 
it could not be sufficient for an indi- 
vidual creditor : Roach v. Brannon, 
57 Miss. 490. See WhitUm v. Smith, 
Freeman's Ch. 201. 

So in Connecticut it was held that 
an insolvent firm might make a bona 
fide sale of the partnership property 
and receive in payment stock of a 
corporation in their individual names 
and right, and that the creditors of 
the firm could not follow and attach 
the partnership property so sold. 
The language of earlier cases was 
considered strongly to support the 
claim of the attaching creditors, but 
not to warrant the action : Allen v. 
Center Volley Co., 21 Conn. 130, cited 
in the interesting case of Beecher v. 
Stevens, 43 Conn. 587. 

So in Ohio it was held that a firm 
insolvent in the popular meaning 
of the term, could sell its property to 
pay a firm debt and a debt of an in- 
dividual member of the firm, if a fair 
value was paid: Sigler v. Knox County 
Bank, 8 Ohio St. 511. See Wilcox 
v. Kellogg, 11 Ohio 394. 

A firm consisted of five brothers. 
Two of them withdrew, disposing of 
their interest in the partnership as- 
sets to the other three, the latter 
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agreeing to pay the debt of the firm. 
Some time after, one of the three re- 
maining sold his interest in the part- 
nership property to one of the re- 
maining two partners. The two re- 
maining, after contracting debts, made 
an assignment of their partnership 
property to pay the debts of the last 
firm, composed of the two ; and it was 
held that the creditors of the first two 
firms had no right to claim any por- 
tion of the fund last assigned, and that 
it was distributable exclusively among 
the creditors of the last firm : Baker's 
Appeal, 21 Pa. 76. The ruling an- 
nounced in this case was applied in 
McNuie v. Strayhorn, 39 Pa. St. 269, 
where it was ruled that though the 
general rule is that the equities of the 
creditors are to be worked out through 
the equities of the partners, yet 
where the property is parted with by 
sale severally made, and neither part- 
ner has dominion or possession, there 
is nothing through which the equi- 
ties of the creditors can be worked, 
and, therefore, there is no case for the 
application of the rule. See also 
Coover's Appeal, 29 Pa. 9. 

So it has been held that where one 
of two partners, with the consent of 
the other, sells and conveys one-half 
of the effects of the firm to a third 
person, and the other firm afterwards 
sells and conveys the other half to 
the same person, such sale and con- 
veyance are not prima facie void as 
against the creditors of the firm, but 
are prima facie valid as against all the 
world, and can be set aside by the 
creditors of the firm only by proof 
that the transactions were fraudulent 
as against them : Kimball v. Thomp- 
son, 13 Met. 283. See Flack v. Char- 
ron, 29 Md. 311 ; Allen v. Central Val- 
ley Co., 21 Conn. 130; Bobb v. 
Mudge, 14 Gray 534 ; Smith v. Ed- 
wards^ Humph. 106; and Ladd v. 
Griswold, 9 111. 25. 



The question was discussed quite 
vigorously by the Supreme Court of 
the United States in Core, Receiver, etc., 
v. Beauregard, 99 U. S. 119. It was 
there held that so long as a partner 
retains an interest in the firm assets 
the creditors of the firm may avail 
themselves of his equity, and enforce 
the application of these assets pri- 
marily to the payment of the debts 
due them; but it is indispensable 
that the property, when the creditors 
are simple contract creditors, should be 
within the control of the court and in 
the course of administration. If, be- 
fore the interposition of the court, 
the property has ceased to belong to 
the partnership, if by a bona fide trans- 
fer it has become the several property, 
either of one of the partners or of a 
third person, the equities of the part- 
ners are extinguished, and, as a con- 
sequence thereof, the derivative equi- 
ties of the creditors are gone. Af- 
firmed in Core v. Beauregard, 101 U. 
S. 688 ; and reaffirmed in Filzpatrick 
v. Flannegan, 106 U. S. 648, citing 
Schmidlapp v. Currie, 55 Miss. 597 ; 
Roach v. Brannon, 57 Miss. 490, and 
FMridge v. Phillipson, 58 Miss. 270. 
See Locke v. Lewis, 124 Mass. 1 ; 
MeQinty v. Flannagan, 106 U. S. 
661. 

But the cases cited have not always 
been followed, nor the ruling thereon 
approved. Thus, in New York a 
partnership made a common-law 
assignment and provided that the 
assignee should take possession of the 
property and effects assigned, "and 
sell and dispose of the same upon 
such terms and conditions as may in 
their judgment appear best and most 
for the interest of the parties con- 
cerned, and convert the same into 
money." The assignment then pro- 
vided for the payment in full of cer- 
tain partnership and individual cred- 
itors ; and after they were satisfied, it 
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provided that certain other partner- 
ship and individual creditors should 
be paid in full, if there were sufficient 
assets, and if not, pro rated. This 
assignment was held void by the 
Court of Appeals. The Supreme 
Court has held that the assignment 
violated no statute, but only a prin- 
ciple of the common law, which gives 
partnership creditors a preference in 
payment out of partnership property 
over the individual creditors of the 
several partners. Of the assignment 
the Court of Appeals said : " It will 
be conceded that the creditors of the 
firm are, legally and equitably, first 
entitled to the partnership effects. 
Such creditors have a claim upon the 
joint effects prior to every other per- 
son, which the court will enforce and 
protect alike against the individual 
partners and their creditors. Indeed, 
the partnership property must be 
exhausted in satisfying partnership 
demands before resort can be had to 
individual property of the members 
of the firm. The firm is not liable 
for the private debts of one of its 
members, nor is there any liability rest- 
ing upon the other members in respect 
to those debts. An appropriation of 
the firm property to pay the individ- 
ual debt of one of the partners is, in 
effect, a gift from the firm to the part- 
ner — a reservation for the benefit of 
such partner, or his creditors, to the 
direct injury of the firm creditors. 
Can it be reasonably doubted that, 
when an insolvent firm assign their 
effects for the payment of the private 
debts of a member, for which neither 
the firm nor the other members, nor 
the firm assets nor the interest of the 
other members therein are liable, 
such an assignment and appropriation 
are a direct fraud upon the joint 
creditors of the assignors? An insol- 
vent copartner, says the late Chan- 
cellor, who was unable to pay the 



debts which the firm owed, would be 
guilty of a fraud upon the joint credi- 
tors if he authorized his share of the 
property of the firm to be applied to 
the payment of a debt for which 
neither he nor his property were 
liable at law or in equity. (Kirby v. 
Schoonmaker, 3 Barb. Cli. 48 ; Buchanan 
v. Sumner, 2 Barb. Ch. 207.) Yet 
the co-assignor and copartner, Stap- 
les, does that in this case :" Wilson 
v. Robertson, 21 N. Y. 587. 

So when two members of a firm of 
three mortgaged their interests to 
secure individual debts, and the third 
transferred his interest to a stranger, 
it was held that a levy, under an 
execution, for a partnership debt upon 
the firm property, in the hands of a 
purchaser under the mortgage, was 
valid. So where two of a firm of 
five members withdrew and trans- 
ferred their interests to one of the 
others, who continued the business, 
although the old firm was dissolved, 
the right of the creditors in respect 
to past transactions, it was held, was 
not thereby affected, but all the joint 
property continued liable for the joint 
debts as before, so long as the retiring 
partners remained liable with the 
others, for the partnership debts, and 
no adverse or paramountrightsor liens 
had attached ; and the fact that one 
purchased the interest of the retiring 
partner as a partner, did not change 
the character or legal effect of the 
transaction ; he simply acquired a 
right, as to the two-fifths purchased, 
to an account, and to share to that 
extent in the surplus of the property 
of the firm. It was further said that 
it seemed that the new firm acquired 
the absolute. right of disposal of the 
property, and if it transferred the 
same, in the absence of fraud, the 
right of the creditors of the old firm 
was lost ; or if it incurred liabilities 
and contracted debts, as between the 
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creditors of the old and new firm, the 
latter had the preference. 

In the case two long opinions were 
filed, and the cases of Coover's Ap- 
peal., 29 Pa. 9, and Boner v. Stauffer, 

1 Penn. <& Watts (Pa.) 198, were 
criticised and limited. The cases of 
Ex parte Ruffin, 6 Ves. 119 ; Bimon v. 
Hazard, 32 N. Y. 65 ; Robb v. Madge, 
14 Gray 534; Smith v. Howard, 20 
How. Pr. 121, and Baker's Appeal, 21 
Pa. 76, were distinguished. The doc- 
trine of the case we have previously 
cited was said to lead to absurdities: 
Menagh v. Wkitwell, 52 N. Y. 146. 

Wilson v. Robertson, 21 N. Y. 587; 
s. c, 19 How. Pr. 350, has been fol- 
lowed in Knauth v. Bassett, 34 Barb. 31; 
Scott v. Guthrie, 25 How. Pr. 512; 
Heyl v. Boiler, 33 How. Pr. 266 ; s. c, 

2 Doly 231 ; RM v. Phillips, 2 Doly 
45; Fasseit v. TaUmadge, 18 Abb. Pr. 
43; CNeil v. Solomon, 25 How. Pr. 
246; Hurlburt v. Bean, 2 Keyer 97; 
Tread-well v. Williams, 9 Bosw. 649; 
Griffin v. Cranston, 10 Bosw. 1; Scott 
v. Guthrie, 10 Bosw. 408 ; Ransom v. 
Von Beventer, 41 Barb. 307. 

In Reilh v. Fink, 47 111. 272, it was 
held that if an insolvent firm, by deed 
of assignment, appropriate the firm 
assets to the payment of the indi- 
vidual debts of one partner, the as- 
signment is per se fraudulent and void 
as to the firm creditors ; so where the 
individual debts of one partner are 
assumed by the firm, strict proof will 
be required of the honesty of such 
transaction, that the consideration 
was a valuable one, and for the benefit 
of the partnership beyond all con- 
troversy. Even this was doubtingly 
held. 

In Goodbar v. Gary, 4 Woods C. C. 
663, it was held that a conveyance of 
its property by an insolvent firm to 
pay the individual debts of its part- 
ners, contracted for money borrowed 
to be used, and in fact used, in the 
Vol. XXXV.— 100 



business of the firm, is a fraud on the 
creditors of the firm, and at their 
instance will be deemed void. The 
cases of Schmidlaffv. Currie, 55 Miss. 
597, and Roach v. Brennon, 57 Miss. 
490, were held not to apply to a case 
in which the parties are bankrupt 
and insolvent, so declared by their 
deed of assignment, in which they 
divest themselves of all their property 
and rights in action, as was done in 
the case before the court. 

If a partner, for the purpose of 
paying his individual debts, sells 
firm property without the knowledge 
of his copartners and with the intent 
to defraud firm creditors, the pur- 
chaser acquires no title as against 
such creditors: Hartley v. While, 94 
Pa. St. 31. See Todd v. Lorah, 75 Pa. 
St. 155; see where partners become 
tenants in common : Rice v. Barnard, 
20 Vt. 479. 

S. held a contract, upon which cer- 
tain money was to be received for the 
benefit of L. & H, who were partners. 
L. & H. ordered the money, when re- 
ceived, to be paid over to A. L., to 
whom the partnership was indebted, 
and L., a surviving partner, after the 
death of H. made a formal assignment 
of the money to A. L., to be appro- 
priated to the payment of his de- 
mands against the partnership. After 
this S. received the money at different 
times, and paid it over to A. L. The 
plaintiff in the meantime summoned 
S. and A. L. as trustees of L. & II. 
It was held that A. L. was entitled to 
so much of the money as would satisfy 
his demands against the partnership, 
but that he was not entitled to retain 
for the private debt of L., the surviv- 
ing partner, nor for the debts of 
other creditors of L. & H., to whom, 
without any authority, he had said 
that if there was any balance in his 
favor, he would pay the debts: French 
v. Lovejoy, 12 N. H. 458. 
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Where an insolvent firm sold the 
firm assets to a creditor in considera- 
tion of a certain sum in cash, and a 
further sum, which was recited to be 
the indebtedness of the firm to the 
creditor, but which in fact embraced 
indebtedness of the individual mem- 
bers of the firm, it was held that, in 
securing a pecuniary benefit beyond 
that which the law would secure, the 
transaction was fraudulent and void 
as to other creditors, and void, not 
only as to the benefit thus received, 
but in toto: Pritchetl v. Pollock (AJa.), 
2 Southern Rep. 735. 

A similar ruling has been made in 
Nebraska : Roop v. Herron, 17 N. W. 
353. 

In Menagh v. Whitwell, supra, it was 
said that if a bona fide sale were made 
by a retiring partner, in a solvent 
firm of two members, to his copart- 



ner, and the latter assumed the debts, 
the property formerly of the partner- 
ship becomes the separate property of 
the purchasing partner, and the part- 
nership creditors were not entitled to 
any preference as against his indi- 
vidual creditors in case of his subse- 
quent insolvency. The case of Dimon 
v. Hazard, 32 N. Y. 65, is cited in 
favor of the proposition. The case 
supports the statement ; and the cases 
of Bullitt v. Charier Fund, 26 Pa. St. 
108 ; Howe v. Lawrence, 9 Cush. 555. 
Other cases support this position: 
Sage v. Chollar, 21 Barb. 596. See 
Cory v. Long, 2 Sweeny 491 ; Coodbar 
v. Gary, 16 Fed. Rep. 317 ; Crook v. 
Rindskopf, 12 N. E. Rep. 174, revers- 
ing 34 Hun. 457 ; Collomb v. Caldwell, 
16 N. Y. 484. 

W. W. Thornton. 
Crawfordsville, Ind. 



Supreme Court of Minnesota. 

GRIBBLE v. PIONEER PRESS CO. 

In an action for a libel, expressed in ordinary language, witnesses should 
not be allowed to testify as to the meaning which they understood the libel to 
convey, or that they understood it to apply to the plaintiff an offensive term 
found in the article. 
(Syllabus by the Court.) 

Appeal from District Court, Ramsey county. 

Plaintiff brought this action to recover for an alleged libel 
contained in an article published in the issue of defendant's 
newspaper of October 25, 1884, which, in commenting upon 
certain libel suits against defendant then pending, stated " that 
in the great majority of cases libel suits for pecuniary damages 
are only brought against reputable newspapers by the meanest 
sort of scallawags, shysters, and adventurers. For the most 
part they are simply mercenary speculation upon the chance of 
obtaining a verdict from an ignorant and prejudiced jury by the 
aid of some crafty lawyer who is usually a partner in the spec- 



